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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On July 9, 2008, Magellan Midstream Partners, L.P. (the Partnership ) entered into that certain Underwriting Agreement with respect to the
issuance and sale in an underwritten public offering (the Senior Notes Offering ) by the Partnership of $250.0 million aggregate principal amount
of 6.400% Senior Notes due 2018 (the Senior Notes ). The Senior Notes constitute a new series of debt securities under an indenture dated as of
April 19, 2007 (previously filed as Exhibit 4.1 to the Company s current report on Form 8-K filed on April 20, 2007 and incorporated by

reference herein) between the Partnership and U.S. Bank National Association, as trustee. The Senior Notes were issued under a second
supplement to the indenture between the Partnership and U.S. Bank National Association (the Second Supplemental Indenture ), dated as of

July 14, 2008, setting forth the specific terms applicable to the Senior Notes, which is filed herewith as Exhibit 4.2.

ItEM 2.03 CREATION OF A DIRECT FINANCIAL OBLIGATION OR AN OBLIGATION UNDER AN OFF-BALANCE SHEET ARRANGEMENT OF A REGISTRANT.
On July 14, 2008, the Partnership completed the Senior Notes Offering. Interest on the Senior Notes is payable semi-annually on January 15 and
July 15 of each year, commencing January 15, 2009. The Senior Notes will mature on July 15, 2018.

The Partnership may redeem some or all of the Senior Notes at any time at a redemption price that includes a make-whole premium, as
described in the Second Supplemental Indenture. The Senior Notes are the Partnership s senior unsecured obligations and rank equally in right of
payment with all of its existing and future senior debt and senior to any subordinated unsecured debt that the Partnership may incur. Initially, the
Senior Notes will not be guaranteed by any of the subsidiaries of the Partnership.

The following are events of default with respect to the Senior Notes:
(1) default in any payment of interest on the Senior Notes when due that continues for 30 days;

(2) default in the payment of principal of or premium, if any, on the Senior Notes when due at its stated maturity, upon redemption, upon
required repurchase or otherwise;

(3) failure by the Partnership to comply for 60 days after notice with the other agreements contained in the indenture, any supplement to the
indenture;

(4) certain events of bankruptcy, insolvency or reorganization with respect to the Partnership;

(5) default by the Partnership or any of its subsidiaries in the payment at the stated maturity, after the expiration of any applicable grace period,
of principal of, premium, if any, or interest on any debt then outstanding having a principal amount in excess of $50.0 million or acceleration of
any debt having a principal amount in excess of such amount so that it becomes due and payable prior to its stated maturity and such
acceleration is not rescinded within 30 days after notice;

(6) the entry by a court of one or more judgments or orders for the payment of money against the Partnership or any other subsidiary in an
aggregate amount in excess of $50.0 million (net of applicable insurance coverage by a third party insurer which is acknowledged in writing by
such insurer) that has not been vacated, discharged, satisfied or stayed pending appeal within 60 days from the entry thereof;

(7) a final judgment or order for the payment of money in excess of $50.0 million (net of applicable insurance coverage) having been rendered
against the Partnership or any subsidiary and such judgment or order shall continue unsatisfied and unstayed for a period of 30 days; and

(8) except in limited circumstances specified in the supplement to the indenture, the amendment by Magellan GP, LLC of certain provisions of
its limited liability company agreement, in a manner that is materially adverse to the interests of the holders of the Senior Notes, that require it to
maintain its and the Partnership s separate existence, or take certain actions related to its and the Partnership s bankruptcy or liquidation without
the approval of the conflicts committee of the Partnership s general partner.

If an Event of Default occurs and is continuing, the trustee or the holders of not less than 25% in principal amount of the Senior Notes
outstanding may declare the principal of and premium, if any, and accrued but unpaid interest on all the Senior Notes to be due and payable.
Upon such a declaration, such principal, premium, if any, and interest will be due and payable immediately. If an event of default relating to
certain events of bankruptcy, insolvency or reorganization with respect to the Partnership occurs and is continuing, the principal of, and
premium, if any, and accrued and unpaid interest on all the Senior Notes will become and be immediately due and payable without any
declaration or other act on the part of the trustee or any holders of the Senior Notes. Under certain circumstances, the holders of a majority in
principal amount of the outstanding Senior Notes may rescind any such acceleration with respect to the Senior Notes and its consequences.
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Item 9.01 FINANCIAL STATEMENTS AND EXHIBITS.
(d) Exhibits.

Exhibit 4.1* Indenture dated as of April 19, 2007 between Magellan Midstream Partners, L.P. and U.S. Bank National Association, as
trustee (filed as Exhibit 4.1 to Form 8-K filed April 20, 2007).

Exhibit 4.2+ Second Supplemental Indenture dated as of July 14, 2008, between Magellan Midstream Partners, L.P. and U.S. Bank
National Association, as trustee.

* Previously filed.
+ Filed herewith.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Magellan Midstream Partners, L.P.
By: Magellan GP, LLC,
its General Partner

By: /s/ John D. Chandler

Name: John D. Chandler

Title:  Senior Vice President, Chief Financial Officer
and Treasurer.

July 14, 2008.
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EXHIBIT INDEX

Exhibit

Number Description

Exhibit 4.1%* Indenture dated as of April 19, 2007 between Magellan Midstream Partners, L.P. and U.S. Bank National Association, as
trustee (filed as Exhibit 4.1 to Form 8-K filed April 20, 2007).

Exhibit 4.2+ Second Supplemental Indenture dated as of July 14, 2008, between Magellan Midstream Partners, L.P. and U.S. Bank
National Association, as trustee.

* Previously filed.
+ Filed herewith.



